ORDINANCE No./Z2 &S~

ORDINANCE AUTHORIZING THE ISSUANCE AND SALE OF CITY OF ROSWELL, NEW
MEXICO TAXABLE INDUSTRIAL REVENUE BONDS (LEPRINO FOODS COMPANY
PROJECT) SERIES 1993 1IN THE AGGREGATE PRINCIPAL AMOUNT OF
$45,000,000 TO PROVIDE FUNDS TO FINANCE THE ACQUISITION,
CONSTRUCTION, IMPROVEMENT, INSTALLATION, AND EQUIPPING OF AN
INDUSTRIAL REVENUE PROJECT; AUTHORIZING THE EXECUTION AND DELIVERY
OF A MORTGAGE AND INDENTURE OF TRUST, A LEASE AND INSTALLMENT SALE
AGREEMENT, A BOND PURCHASE AGREEMENT, THE BONDS AND OTHER DOCUMENTS
IN CONNECTION WITH THE ISSUANCE OF THE BONDS AND THE PROJECT;
MAKING CERTAIN DETERMINATIONS AND FINDINGS RELATING TO THE BONDS
AND THE PROJECT; RATIFYING CERTAIN ACTIONS TAKEN PREVIQUSLY; AND
REPEALING ALL ACTIONS INCONSISTENT WITH THIS ORDINANCE AND
DECLARING AN EMERGENCY

WHEREAS, the City of Roswell (the "City"), State of New
Mexico (the "State"), is a 1legally and regularly created,
established, organized and existing municipal corporation of the
State; and

WHEREAS, pursuant to Sections 3-32-1 through 3-32-16, NMSA,
1978, as amended (the "Industrial Revenue Bond Act"), the City
Council (the "Council") of the City is authorized to issue
industrial revenue bonds and to use the proceeds of such bonds for
the purpose of promoting industry and trade by inducing
manufacturing, industrial and commercial enterprises to locate or
expand in the State of New Mexico and promoting a sound and proper
balance in the State of New Mexico between agriculture, commerce

and industry; and
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WHEREAS, Leprino Foods Company is a corporation organized
under the laws of the State of Colorado and authorized to do
business in the State (the "Company"); and

WHEREAS, the Company has presented to the Council a proposal
(the "Plan") whereby the City will pursuant to the Industrial
Revenue Bond Act, (a) acquire from the Company certain real estate
(the "Project Site"), buildings, equipment and improvements
(collectively, the "Improvements" and, together with the Project
Site, the "Project"), constituting facilities and equipment to be
acquired, constructed, improved and installed at the Project Site
by the Company in two phases (herein referred to as the "Phase I
Project" and the "Phase II Project"), to be used by the Company in
the manufacture, processing and storage of cheese and milk
products; (b) issue its industrial revenue bonds in two series
identified as (i) "City of Roswell, New Mexico Taxable Industrial
Revenue Bonds (Leprino Foods Project) Series 1993", (the "Bonds")
with the proceeds thereof to be used for the purpose of financing
the acquisition, construction, improvement, installation and
equipping of the Phase I Project; and (ii) the Additional Bonds
(referred to below) with the proceeds thereof to be used for the
purpose of financing the acquisition, construction, improvement,
installation and equipping of the Phase II Project; and (&) <o
lease and sell the Project pursuant to a Lease and Installment Sale
Agreement (referred to below); and

WHEREAS, in furtherance of the Plan, the Company has agreed to
enter into a Lease and Installment Sale Agreement (the "Agreement")

dated as of December 1, 1993 between the City and the Company,
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pursuant to which the Company will lease the Phase I Project and
will buy the Phase I Project from the City; and

WHEREAS, pursuant to the provisions of the Agreement, the
Company will make payments to the Trustee (referred to below),
sufficient to pay the principal of, redemption premium, if any, and
interest on the Bonds and to pay all other obligations incurred
pursuant to the provisions of the Agreement, the Indenture and this
Ordinance (the "Bond Ordinance"); and

WHEREAS, the City is authorized to enter into the Bond
Documents, (referred to below), and other related documents and to
issue the Bonds pursuant to the laws of the State (including
Section 3-32-1 through 3-32-16 NMSA, 1978 as amended), and the Bond
Ordinance (collectively, the "Act") and pursuant to the Mortgage
and Indenture of Trust dated as of December 1, 1993 (the
"Indenture") between the City, and Norwest Bank Denver, National
Association, or its affiliates or agents, as trustee (the
"Trustee"); and

WHEREAS, the Indenture provides for the issuance by the City
upon agreement of the Company and the Trustee of additional bonds
(the "Additional Bonds") to finance in whole or in part the Phase
II Project; and

WHEREAS, after having considered the provisions of the
Company’s proposal, including the Plan and the issuance of the
Bonds and the Additional Bonds , the Council has concluded that the
economic and other benefits to the City will be substantial and
that it is desirable and necessary at this time to authorize at
this time the issuance of the Bonds and that the City’s issuance of
the Bonds will constitute a valid public purpose; and
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